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U.S. Environmental Protection Agency

William Ryczek

Emergency Enforcement Services Section, SE-5]
77 West Jackson Boulevard

Chicago, Illinois 60604-3590

Re:  Request for Information Pursuant to Section 104 of CERCLA for Clayton
Chemical Site located at 1 Mobile Avenue, Sauget, St. Clair County, Illinois

Dear Mr. Ryczek:

Please find below the answers to the questions raised in your recent letter
addressed to Futura Coatings, Inc. with an address of 1685 Galt Industrial Bivd., St.
Louis, Missouri 83132-1021. We are not the Futura Coatings at the Galt Industrial Blvd.,
St. Louis address which you are seeking, however, we have been provided a copy of your
letter by Illinois Tool Works, Inc. for handling. Pursuant to our conversation last week,
we did not transport hazardous substances to the Clayton Chemical Site located at |
Mobile Avenue, Sauget, Illinois. We, F-Coatings, Inc. (formerly Futura Coatings, Inc., a
Delaware corporation) were not even in business and did not purchase certain assets of
the old” Futura Coatings, Inc., a Missouri corporation, until April 2, 1998. Please see
the attached copy of the Asset Purchase Agreement. It is important to note that
information provided to us by the USEPA indicates that the Clayton Chemical Site no
longer took in waste after January 1, 1998, almost 4 months prior to our purchase of
certain assets of the old Futura Coatings.

Should you have any questions please feel free to call me at the number set forth
below. You may also email me as well. My email address is:
tinatoy@pmcglobalinc.com.

The answers below correspond to the numbered paragraphs of your letter,
however, for historical purposes as to ownership of assets and the principals involved,
please see the answers to numbers 15, 16, and 17 before reviewing the answers below.
Paragraph numbers 15 and 16 below provide detail regarding the relationship between
Itlinois Tool Works, Inc. and our company, F-Coatings, Inc., formerly Futura Coatings.
[nc. a Delaware corporation, as well as information on Futura Coatings, Inc., a Missouri
corporation (“*Old Futura”) which corporation is the company operating the business up
and through January 1, 1998, the date upon which we understand the Clayton Chemical
Site referenced above ceased to accept waste.

I. Mark Miller, Director Regulatory Affairs, PMC, Inc., and Tina Toy, in-house
Attorney, PMC, Inc. provided answers set forth herein.

PMC, INC. AND SUBSIDIARIES
P.O. Box 1367, Sun Valley, California 91353-1367
12243 Branford Street » Sun Valley, CA 91352
(818) 896-1101 « FAX: (818) 897-0180
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2. Copies of each document provided herein are noted on the attached document list
and referenced in the paragraphs below.

3. Rodney Jarboe may be able to provide you with further information. His last
known address according to the Asset Purchase Agreement referenced in #15 below is:
13005 Conway Estates Drive, St. Louis, MO 63141. Other persons who may have
additional information are former employees of the Missouri Corporation: Doug Nash,
Robert Johnson and Terry Walker. Contact information on these individuals is no longer
available to us.

4. Futura Coatings, Inc,. a Delaware Corporation, operated at the 9200 Latty Ave.,
Hazelwood, MO 63042. The EPA ID number used was MOD 092355817.

5. We know of no acts or omissions of any persons which may have caused a release
or threat of release of any materials and reluctant damages at the site, the site being RRG
Clayton Chemical Company, 1 Mobile Ave., Sauget, IL.

6. To the best of Mr. Miller’s recollection, Rodney Jarboe, Doug Nash, Robert
Johnson and Terry Walker were employees of Futura Coatings, Inc. a Missouri
corporation (now known as DJR Holdings, Inc.). These individuals may have knowledge
about the generation, transportation, treatment, disposal, or other handling of hazardous
substances during the period prior to April 2, 1998.

7.a. We have no records available from our former ownership of Futura Coatings, Inc.
a Delaware Corporation, responsive to this question because we sold the assets of the
company to Illinois Tool Works, Inc. on August 12, 2003. We have attached to this
letter, however, documents which indicate that SARA 313, Toxic Release Inventory
chemicals were used by Futura Coatings, Inc. a Delaware Corporation for the 2002
operating year and is indicative of some of the materials used.

7.b.  Futura Coatings, Inc. a Delaware Corporation, has no records available to identify
who supplied us with the hazardous substances used in our operations. Typically, all raw
materials were purchased from manufacturers or distributors of these types of chemical
commodities or specialties.

7.c.  Futura Coatings, Inc. a Delaware Corporation, used and purchased raw material
chemicals to synthesize desired chemical products which were then typically formulated
along with other purchased materials into the polyurethane type coating products sold by
the company. Futura Coatings, Inc. a Delaware Corporation recycled some chemical
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materials such as solvents, in an on-site, licensed recycle still. Those materials that could
not be productively reused on site were evaluated for their waste characteristics and sent
off site for appropriate disposal in accordance with applicable laws and regulations.

7.d.  Futura Coatings, Inc. a Delaware Corporation, conducted the operations described
above from April 2, 1998 until the sale of its assets to Illinois Tool Works on August 12,
2003.

7.e.  Futura Coatings, Inc. a Delaware Corporation, conducted the operations described
above at the facility located at 9200 Latty Ave., Hazelwood, Missouri, 63042. We have
not located any records which identify waste disposal locations. We believe the statutory
retention for such records is three years.

7.f.  Futura Coatings, Inc. a Delaware Corporation, has no records in its possession on
the quantities of hazardous substances used in its operations.

8. We respectfully request a delay in responding to this question until you have
reviewed the corporate data which indicates that FC Acquisition aka Futura Coatings, Inc
a Delaware Corporation did not buy certain assets of Old Futura (the Missouri
corporation aka DJR Holdings, Inc.) until after the Clayton Site ceased receiving waste
which we understand to be January 1, 1998 pursuant to the USEPA records entitled
Address Verification Research Form, Manifest Date Range 01/01/80 to 01/01/98.

9. We respectfully request a delay in responding to this question until you have
reviewed the corporate data which indicates that FC Acquisition aka Futura Coatings, Inc
a Delaware Corporation did not buy certain assets of Old Futura (the Missouri
corporation aka DJR Holdings, Inc.) until after the Clayton Site ceased receiving waste
which we understand to be January 1, 1998 pursuant to the USEPA records entitled
Address Verification Research Form, Manifest Date Range 01/01/80 to 01/01/98.

10.a. Futura Coatings, Inc. a Delaware Corporation, is a corporation whose assets were
sold on August 12, 2003. The corporation ceased to conduct business on August 12,
2003 and was then dissolved on February 28, 2007. Please see attached documentation:
dissolution certificate, name change certificates, articles and bylaws.

10.b. Futura Coatings, Inc. a Delaware corporation, sold its assets on August 12, 2003, to
Illinois Tool Works, Inc. Futura Coatings, Inc. a Delaware corporation , ceased doing
business on that date. We are checking the archives for our 2002 financial statements,
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however, please know that Futura Coatings, Inc. a Delaware corporation, does not have
audited financials statements since it is part of a consolidated return.

10.c.  Futura Coatings, Inc. a Delaware corporation is a corporation whose assets were
sold on August 12, 2003 to Illinois Tool Works. (Please see #15 below.) Futura
Coatings, Inc. a Delaware corporation, ceased to conduct business August 12, 2003 and
was then dissolved on February 28, 2007.

10.d. Futura Coatings, Inc. a Delaware corporation, did not have any subsidiaries and
did not hold title to real estate. Futura Coatings, Inc. a Delaware corporation, leased the
facility at 9200 Latty Ave., Hazelwood, Missouri, 63042, in April 1998 from the
Jarboe’s. Please see a copy of the attached lease.

11.  Futura Coatings, Inc. a Delaware corporation is not a Partnership.
12. Futura Coatings, Inc. a Delaware corporation is not a Trust.
13. Futura Coatings, Inc. a Delaware corporation, has found no information to

indicate who may have arranged for disposal or treatment or arranged for transportation
for disposal or treatment of waste materials at the Site or to the Site. Persons identified in
paragraph #3 above may have information relevant to this question. We believe this
answer completely responds to question #13 and all subparts 13.a. — 13.q.

14.  Futura Coatings, Inc. a Delaware corporation did not ship any hazardous
substances to any customers from January 1, 1980 through April 1998. Futura Coatings,
Inc. a Delaware Corporation did not purchase the business from Old Futura until April 2,
1998.

15. We do not own Futura Coatings, Inc., a Missouri corporation, nor do we own
DJR Holdings, Inc., however, we understand that DJR Holdings, Inc., may be a name
change for Futura Coatings, Inc., a Missouri corporation ("OIld Futura"). We only
purchased certain assets of Old Futura, on April 2, 1998, when we, FC Acquisition
Company, purchased certain assets from Old Futura and Futura Licensing Corp., a
Missouri corporation. After the purchase of assets, we changed our name from FC
Acquisition Company to Futura Coatings, Inc., a Delaware corporation ("FCI") and then
later changed our company name to F-Coatings, Inc. when we sold the assets of the
company to Illinois Tool Works. We believe the owners of Old Futura changed its name
to "DJR Holdings, Inc." subsequent to the sale of the assets of Old Futura to our
company.
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We do not have independent knowledge of the identity of owners, officers, partners or
operators and managers involved prior to April 2, 1998 other than the names of the
principals of Old Futura and Futura Licensing Corp, the parties whom we acquired assets
from. According to our asset purchase agreement, the principals of Old Futura are:
Rodney D. Jarboe, President and Treasurer; E. Dean Jarboe, Chairman of the Board;
Jeffrey J. Jarboe, Vice-President and Secretary. The President and Secretary of Futura
Licensing Corp. are E. Dean Jarboe and Jeffrey J. Jarboe, respectively. Rodney Jarboe is
the contact person with an address of 13005 Conway Estates Drive, St. Louis, MO
63141. We are not aware of the identity of the present owners or principals because on
August 12, 2003, PMC, Inc. and FCI, sold certain of FCI’s assets to Illinois Tool Works,
Inc. ("ITW"). ITW principal that executed the purchase/divestiture agreement is David
C. Parry, Vice President/General Manager - ITW Performance Polymer.

16. As noted in #15 above, on April 2, 1998, FC Acquisition Company purchased
certain assets from Old Futura and Futura Licensing Corp., a Missouri corporation. IPI
International, Inc. was the parent company of FC Acquisition Company. On August 12,
2003, PMC, Inc. and Futura Coatings, Inc., a Delaware corporation (“FCI”), sold FCI's
assets to [llinois Tool Works, Inc. We do not know the ownership of ITW Devoon
Futura Coatings and are not familiar with its business.

17. On April 2, 1998, FC Acquisition Company purchased certain assets from Futura
Coatings, Inc., a Missouri corporation, and Futura Licensing Corp., a Missouri
corporation. The business was located at the leased premises at 9200 Latty Avenue,
Hazelwood, Missouri 63042. Please see #15 above and the attached asset purchase
agreement.

Very truly yours,
oo M2

Tina M. Toy
Corporate Attorney

cc: Tom Turner, Esq., Office of Regional Counsel (with enclosures)
Mark Miller (without enclosures)
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Document List of Enclosed Documents:

Secretary’s Certificate for Futura Coatings, Inc. a Missouri corporation
showing the Jarboes’ as officers and directors

Secretary’s Certificate for Futura Licensing Corp.
showing the Jarboes’ as officers and directors

Asset Purchase Agreement dated April 2, 1998 by and among FC Acquisition Company,
buyer, and Futura Coatings, Inc., a Missouri corporation and Futura Licensing Corp., a
Missouri corporation, sellers

Lease of 9200 Latty Avenue from the Jarboe Investments, LLC, landlord (first and
signature pages only)

Asset Purchase Agreement dated August 12, 2003, by and between PMC, Inc. and
Futura Coatings, Inc., a Delaware corporation, sellers, and Illinois Tool Works, Inc.

buyer(first and signature pages only)

Articles and bylaws for Futura Coatings, Inc., a Missouri corporation, an exhibit to the
April 2, 1998 asset purchase agreement

Articles and bylaws for Futura Coatings, Inc., a Delaware corporation, including
certificates of name changes and certificate of dissolution

Environmental Data received from the USEPA and referenced in the answers herein
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SECRETARY’S CEﬁl-TIFICATE

Reference is made to that certain Asset Purchase Agreement (the "Agreement"), dated
, 1998, by and among FC Acquisition Company, a Delaware corporation
") and Futura Coatings, Inc., a Missouri corporation ("Fatura Coatings") and Futura

er
(Buy p., 2 Missouri corporation.

' Wnsmg Co

‘ In connection therewith, the undersigned, Jeffrey J. Jarboe, being the duly elected and
2 xting Secretary of Futura Coatings, certifies to Buyer that:

: 1. Attached as Exhibit A is a true, correct and complete copy of the Articles of
" orporation of Futura Coatings ("Articles”). The Articles have not been amended, modified,
¢ o rescinded since the date of such incorporation and remains in full force and effect on the date

b - pereof.

2. Attached as Exhibit B is a true, correct and complete copy of the By-laws of
Futura Coatings. Such By-laws, in the form attached hereto, have not been amended, modified
i~ rescinded and remain in full force and effect on the date hereof.

g 3, Attached as Exhibit C is a true, correct and complete copy of certain resolutions
§ &lly adopted by the Board of Directors of Futura Coatings by unanimous written consent
- 'ﬂthonzmg the execution and delivery of the Agreement and the transactions contemplated
¥ “ferein; and that such resolutions have not been amended modified, or rescinded and are in full
and effect on the date hereof.

4. The persons named below are the duly qualified and acting officers of Futura
ings as of the date hereof and are duly elected to the offices of Futura Coatings set forth
ite their respective names and the signatures set forth opposite the respective names of such
ons are the genuine signatures of said persons:

Office Signature

Dean Jarboe Chairman of the Board

Y D. Jarboe President and Treasurer

*lhey J. Jarboe Vice-President and Secretary



IN WITNESS WHEREOF, the undersigned has executed this Secretary’s Certificate as

i s gl day of Marcr, 1998.
of A L

Jeffry J. Jarboe, ‘Secretary

I, Rodney D. Jarboe, President and Treasurer of Futura Coatings, cemfy that Jeffrey J.
juboe is the duly elected Secretary of Futura Coatings, and at all times from

1998 to the date hereof, has held and on the date hereof does hold the office of Secretary
of Futura Coatings, and the signature appearing above is her true and genuine signature.

IN WITNESS WHEREOF, I have signed my name as of this 23, &/ day of Ap/d.
__, 1998, on behalf of Futura Coatings.

FUTURA COATINGS, INC., a Missouri
corporation

Presm nt d Treasurer




Exhibit A

0 O

State of Missouri... Officeof Secretary of State
JAMES C. KIRKPATRICK, Secretary of State

Articles of Incorporation

({To be submitied in duplicate by sa attorney)
[

HONORABLE JAMES C. KIRKPATRICK
SECRETARY OF STATE

STATE OF MISSOURI

JEFFERSON CITY, MO. 65101

The underuigned natural personis) of the age of eightevn years of mure for the purpuse of forming o corporation under
The General and Business Corporavion Luw of Missuurt adupt the lluwing Articles b Incorporation

ARTICLE UNE
FUTURA COATIMGS, INC.

The name af the orporauiun is:

ARTICLE TWO

The addreas, tacluding street and munther 1F any, of the verporation > imatia] nasteed adbae n this state s o
1180 Wesrmoreland Drive, Universiry fiecy Miggouri .63130 ———

snd the name of 1ts 112l agent at such sedress RODNEY DFAX [aRBOFE

ARTICLZ TUREE

be. The aggreguce number, class and par value, s any. ut shares which the corporation <hall aave authority W lasue shall
Ul gf w'h.GOO shares all of which shall be denominated as common stock and
lch shall have a par value of one dollar ($1.00) per share.

The
ngh Preferences, qualifications, lunitatiuns, restriruons, aad the special o relatine rghts, inctuding convertible

NGONE.

Lol any .
SRY. i roapect of the shares of each ciaas are as fulluws

{1 id CERTIFICATE OF
INCORPORATION ISSUED

Ay 1 1978



ARTICLE FOUR

The eatent, \f any. te which Lhe preemptive right of 2 shareholder 1o sequire additional shares 11 limited ar denied.
. )

NONE. !

ARTICLE FIVE

The name and place of residence of each incorporator s as foliows:

g SNerevt

thn
RODUEY DEAXM JARBOE 2032 J. Lakepoint Drive St. Louis, Missouri
63043

ARTICLE SIX
Desyenate which and vomplete the applicable paragraph:

Tae numiter uf directors 1o comstitute the (rst baard of drcetors 1s Therealter the number of direciora
halvbe fixed by, ur in the manner proviged 1n the Briaws Any chanpes 1n the aumber will be reported ta the Sevretary of
State authin thirty calendar dase of such crange

ot

X

v The number uf directars 1o coastiute the baard af directors s T30 (2D iThe number of directors to canstitute the

- drn af directors myst be stated heren of there are tn be less than three directars. The persona to constitute Lhe first board
"fECtors may, but newd not. he nameds

ARTICLE SEVEN

® dye
498 of the corporanen 1s _DCLDECUAL.




ARTICLE EICHT

The corporation is farmed for the following purposes:

To engage primarily ;n the specific business of manufacturing selling and
discributing chemicals, chemical coatings, sealants and adhesives.

To purchase, manufacture, produce or otherwise acquire, and to hold, sell
or othervise dispose of any and all kinds of chemicals, ingrediencs, mixtures.
derivacives, compounds cthereof and inductrial chemicals.

To carry on any l?usmess whatsoever which this corporation may deem
roper or convenient in connection with any of the foregoing purposes, or
ocherwise, OF which may calculate direectly or indirectly to promote the
I1;;11:;1:@.51:5 of the corporation, or to enhance the value of its property or
usiness.

To pgrchase, lease, exchange or otherwise acquire, own, sell, morcgage
or otherwise encumbgr real property and personal property and any and all
rights thereto and interests therein. .

: flTo acquire, ho]f-d.huslel.isezil. assign, granc, license or ocherwise dispose

Lcexe_gz:r:ngac:x;siclze :se i: ted States or any foreign councry, pacent righes,

c 1S P : % i' vencions, t_:opyrlgh.:s.‘crademqus and trade names

re ac%ngbto or useful in conneccion wu‘.h_any pusiness o:_this corporation.’

vitho 2 lqr;'c:w or raise moneys for any of the purposes of this corporatcion

m)tesuor u:he asbig amount, an? from time to time, to issue bonds, debencures,

e sooborr : dlgathﬂs. ‘se..ureq or unsecured, of this corporation for

objeé’s i} uro f » or U;_Pa/menc Lor prepercy acquired, or for any cf the oche

’ 2Cs Or purposes of this corporation or in connection with its business;

0 sacure such bonds, debentures, notes and ocher obligati b tga
morigages, or deed or deeds of trus T O EaE N By e Nl
o the prapert o0 of crusc, ot pluedge or other lien upon any or all

soevar sitha:eg' zzguisédpé-\é.egea aor r:'ragc:us‘ejs cf this.corporation, where-

. c to be acaquire and co pledg 11 herwis
 dspose of | . pledge, sell or ocherwise
an ; ; ; :
thin corporac{ogrfziligz Z\;S_l; bor;ds, debencures, notas and other obligacions of
orace purposes.

I connecci i st
oration of ansﬂ-gg z;sh E!Ee' ‘pux—-c_hgse, lease or other acquisition by this corp-
£ ety or to 'L'ssge ?.n ;y g Wacsoever nature. o pay therefor in cash or prup-

evidinces of indebted xc ar:g:e’cljére-or shares, bonus or other securities or
WY such lndebtedness or \..h:'.aluorpqracmn. and ro assume in connection wit!
ca'v-acuc acquisicion any liabilizies of anv pe: on, Zirm, associaticn or

Tocracion. ’ : T omEr '

To carry

! . - f - : :
S princinal . an e“-N-lt all or any parc of the foregoing objects and purposes as
* Ay person %int. contractor or otherwise, either alone or in conjunction with

“%rl3; ang’in Em. i%SOCLat‘Ton or gcher corporacion, and in any parc of the
"‘“tthering anvbggr{ ing gr) izs business and for the purpuse of atrtailning or
th'-‘}gs, and th exett-? o JEE-S OT purposes. o make and perform such accs and
lavr::-f“). make -erfglse gn_, and- all such powers, as a natural person could
; ®onsistenc Wiéhp N rm, do or exercise, provided chat the same be not in-

e To conducy :‘-te l]:.aw.f. of the State of Missouri.
; its busin in al , Qo : -

--.m]iifﬁ’m‘.a and in any ot :i? mha-l or ar_u of ics b;anches in :f}e Scate of
o dependencies o 11 ocher scates, territories, possessions, colonies

Webis  and : of the United Scates of america, and in che District of

tin ang o N any or all_ foreign councries, and co have one or more offices
%o do aUthde Stace of Missouri.

R n : - s :
® iy CCnnec-{ a“d_f‘-l things necessary, suizatle, convenlent or proper for,
.tl‘Poses or ;cin-‘“‘h- or incidental co, the accomplishment of any of che

dagi Ctainment of any one or more of the jects i !

o ».i8nad direcrls - &l ‘ s objects herain enumberacead,

1'% ethance che vélgz ;Yéﬂsrect:‘y_to promoca the incerasts of this corporatior
ST ings nv of its propercies, and in zeneral to do anv and
i liwg, 8¢ and exercise any and all Sles; and ia genes 10 any
ﬂ;,;l for the corrglse'an"-an% all powers which it may now or hereatcer he

2ok 0L thae gy gozatmn to do or to exercise under the laws of the Stace of
gﬁbn a f°l‘egoin w or hergafrer be applicable co chis corporacion.

. Chereq; Shal% shall be construed as objecrs and powers, and the enumeva-

:{: "o op he*;ago’-: be rald to limic or restrict in any manner the deneral

'.SWHER.E,Q' ter conferred on this corporacion by the laws of the State
F, these Articlea of [ncurpouration have been signed this 2 é__ duy

[
1918 I ~

o e, ) i oma

RODNEY DEAYN JARBOE




a notary public,

_ _DAVID B. AGNEW
-
da hereby canify that on the _gi__ day of Agﬁk e 78 sersanaly spsesred
\\ore me, _RODNEY DEAN JARBOE -
Be%HENy) declared that he is (THEKEL the person ¥ who signed the faregoing docu-

who baing by mae {irst duly swern.,

menl a3

\ncorporatar i), and that tha statements therain containcd are trus.

My Commissizn Exguies Cesamber 13, 1981

My com

expires

Nowry Public

~

_

FILES wnd CERTIFICATE OF,
INCORPQRATION \SSUED

Ay 1 1978.
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aviandhe

e

ek uiten [- FRIN FEZAIALT OS Slakd




Exhibit B

BY-LAWS
FUTURA COATINGS, INC.

ARTICLE I
OFFICES

The principal office of the Corporation shall be located in

.;-.':\St. Louis County, Missouri. The Corporation may also have offices

B pe

and

branch offices at such other places within and without the

ARTICLE 1II
SHAREHOLDERS

Section 1. Place of Meeting. Any annual cT speclel

Beting of the Shareholders shall be nheld at such place wizhin

ot vithout the State of Missouri as may be cesignated by the 3Boazd.

of nocice ex-

[a

. O Directors or Executive Cormittee or in a waive
*uted by all Shareholders entitled to vote at such meeting.
E If there ; .. A : - e i
. there is a failure to designate a place Ior such meetizTigs, t-oe

.
—

'3 - .
"€ shall be held at the principal place of business of ==

Section 2. Meetings. ~ The annual meeting o

r _ : .
®holders shall be held on the lst day of April of each vear,

t .
e hour of 10:00. o'clock A.M., for the purpose of electing

bef . - - =5 =
®fore the meeting. If the day fixed for the annuzl meeting

il ) N
k. €a legal holidav, such meeting shall be held on the next

Hy

k8edj . . oz
L.~ "8 business day at the same hour. Special meetings ©



'a‘t
th! shareholders may be called at any time by the President, by

e Board of Directors, by the holders of not less than one-fifth

all the outstanding shares entitled to vote at such meeting or

i such other officers or persons as may be provided in the Arti-
t4s of Incorporation or the By-Laws.

section 3. Quorum of Qutstanding Shares. Unless otherwise

bed in person or by proxy, shall constitute 2 gueorum at a meet-

f Shareholders; provided, that in no event shall a cuorxrum con-

‘.‘] L]

of less than a majority cf the outstanding shares entitled to

but less than such cuorum shall hazve the right successively
journ the meeting to a2 specifieé dzte not loncer than 20 days

be civen of such acdjourn-

n
c
O
>
fv
[27]
(]
0
d
21
o
3
W
3]
(27
I8
(0]
0
ot
'-4
n
{1
]
m
1]
30

Every decision o=

act unless

(&
®
<
fu
' =2
ts
o)
s
n
fu
0
0
]
)
0O
Al
fu

such quorum shel
is recuired by <this chegter.

ECtion 4. Notice of Sharenolders' Meetings. Written or

~ Notice of each meeting of Shareholders stating the place,
hour of the meeting ancé, in case of a special meeting, the
°r purposes for which the meeting is called, shall be &e-

‘ °T given not less than 10 nor more than 50 days before the
the neeting, either personally or by mail, by or at the

°f the President, or the Secretary, or the cfiicer or
:-calling the meeting, to each Shareholder of record entitled

at ) . s
§ - SUch meeting. Any notice of a Shareholders' meeting

Y ) . .
. 1 sha1l be deemed to be delivered when deposited in tne
K. et

S mail with postage thereon prepaicd addressed tc the

[ J



eholder at his address as it appears on the records of the
'gporati°n' Attendance of a Shareholder at any meeting shall
lgstitute a waiver of notice of such meeting except where a
eholder attends a meeting for the express purpose of objec-
Blig to the transaction of any business because the meeting is
F‘r'-tlawfully called or convened.

Section 5. Waiver of Notice. Any notice reguired by these

f-Laws may be waived by the persons entitleé thereto signing a
ver of notice before or after the time of such meeting and such

vers shall be deemed ecuivalent to the civing of said nozice.

Transfer Books ¢r Fixing of Recoré Date.

Section 6. Closin

(R ]

o]

L

Board of Directors shall have power to clcse the

the Ccrporation for a reriod not exce=ding 30 davs preceding the

¥, s . [}
& 0f any meeting of Sha

tiange or conversicn or exchange o7
Gec, nowever, that in lieu of closing

£ . . - . : : s 2
t0fesaid, the Board of Directors mav Six in advance a éate, -nct

é-. ..
€ing 50 days preceding the dates of the &

Y - .
*8Cord date for the determinatior of the Shareholders entitled

i
ja}
r

any adjournr

"

-

Roti < ’
€@ 0f, and to vote at, any such meeting, an

' OF entitled to receive payment of any such dividené, or to

fsBuc .
h allotment of rights, or to exercise the rights in respect

Uct
"~ Shareholders and only such Shareholders as shall te

i
X

S o .
3 f record on the date of closing the transfer books or on

"201- . _ .
£ "' date so fixed shall be entitled to notice of, and to

N

gy S . - . +
UCh mamting. and any adjournment therecI, or to recelve

Share-



; payment of such dividend, or to receive such allotment of rights,

o to exercise such rights, as the case may be, notwithstanding
uy transfer of any shares on the books of the Corporation after
; .

. such date of closing of the transfer boocks or such record date
i ,ﬁ.xed as aforesaid. If the Board of Directors does not close the
transfer: books or set a record date for the determination of the
areholders entitled to notice of, and to vote at, a meeting of

-

hareholders, only the Sharel!.olders who are Shareholders of record

t the close of business on t‘ne twentieth day prececing the date

the meeting shall be entit ed +o notice of, and o vote at, the

and any adjournment of the meeting; except that, if prier
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* 10 days before such meeting by the officer or agent having

= LS g

* ®he transfer books for shares of stock of the Corporation.

t Sy = . . : Ty o
Shall be compiled in alphabetical order with the adcress

e ' . . .. .
Number of shares held by each Sharehclder, anc the list

ke ) .
Pt on file-.at the registered office of the Corporaticr

{0 ] .. .
& °d of at 1east 10 davs prior to such meeting andé shall Dbe

s _
g Pection by any Stockholder for such period Guring usual
: Qu N
, "5+ Such list shall also be present and kept cpen a-

d
Place of sych meeting andé shall be subject to the



s pection of any Shareholder during this meeting. The original
!?;;e]edger or transfer book, or a duplicate therecf kept in this
.te, shall be prima facie evidence as to who are the Shareholders
sitled to examine such list or share ledger or transfer book, or
'vote at any meeting of Shareholders. Failu:e to comply with the
quirements of this section shall not affect the validity of any
tion taken at such meeting.

Section 8. Proxies. A Shareholder ﬁay, at any annual or special

ng by the

ing, vote either in person or by proxy executed in writi

érdxdder or his duly authorized attorney in fact. Such proxy shall

1

ile¢ with the Secretary of the Corporation before or at the zime
the meeting. No proxyv shall be valié afier eleven nonths Ircm the
ﬁeof execution unless otherwise provicded in the proxyv.

- Section 9. Voting of Shares. Each outstanéing sharz of stock
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0 one vote ugon each matter sukmitied to & veoie &
the Shareholcéers. Only Sharshcléers who zre enti:tled to voiz
-Qﬁl shares shall be ert itled to nciice of eny meeting.

Section 140. Voting,of Shares of Certain Holders. hares c¢Z

ko .
" 1n the name of another corporation, foreign or domestic, may

S

-
“ed by such officer, agent or proxy as the by-laws cZ such cor-
M2y prescribe, or, in the absence of such provision as tRhe

* Glrectors of such corporation may determine.

Shar -
€s of stock ir the name of a deceased person may be votsc

i hi
1S e - .
A%Cutor or aéministrator in persocn or by proxy.

-
-22

. Sha
: T®s of stock in the name of a guardian, curator or trus

. he
£, - Vot -
' ed by such fiduciary either in per son cr by prcxy provided

LY

Y
§ 00k 5 ) . -
] °f the Corporation show the stock to be in the name oZ such



m,e_wer and shares held by or in the control of a receiver may be

nted by such receiver without the transfer thereof into his name,
_fauthority so to do be contained in an appropriate order of the

by which such receiver was.appointed. | T )
.'I;a, shares of stock which have been pledged sl_lall be voted by the

(3

iledgor until the shares of stock have been transferred into the

th

me of the pledgee, and thereafter the pledgee shall be entitle

the shares so transferred.

- -

~8C, and such fharehclder may c2st &il his votes, either I c=

GYr - - .
:c“” proxy, Ior one cancicdazte or cdistrifuze them amcnz TWC CX

& corporation, cr any action which may be taken at &
Ci the sharsholders, may be taken without a meeting 1I ¢

ln Sym o : . - .
WIlting, settinc forth the acticn

in

of ¢ . o
the shareholders entitled to vote with respect to the subj

as 3 [ - . - .
Such in anv certificaz+es cr cdocument filed uncer thls

h - . . .
€ Secretary shell file such consents with the miInutes

shares of stock in the name of a receiver may be voted by such

o taken, chall =e sicn

le sharghclders a2t a mee=ing cduly held, anc zmavr



ARTICLE III

BOARD OF DIRECTORS

section 1. General Powers. The business, property and affairs
A e .

s she Corporation shall be controlled and managed by its Board of

frectors .

section 2. Number, Duration and Vacancies. The number of Di-

L e o

ors of the Corporation shall be designated in the 2Articles of

::cration and amendments thereto. 2Any corpcration may elsct its

Hrectors for one or more vears, not to excesd =hree vears, tie
Bre 02 sarvice and mode of classificatitn to Se providzd Zex kv
ty-laws of the corporaticn; provided, howevesr, that thers shall

& annual electicn for such number or propcrticn o cirecTors

pRY e found upon cividing the entire numker of dirsczors by the

TOr 0f vears composing a2 term. At the firss znnual meezing of

Mrahnal A . N -
p-t0lders and at each annual meetine theresaltisr

-
[Miltla

~
~ -

*0 vcte shall elect directors Lo holé cifice until This naxs
#ding annual meeting,- except as herein provided. ZIach firscics
11 hOld_Of‘F’.C" for the +grm f hich he i 2lected cr until
] fice £ he term for which he is 2lected cr

200 Shall have teen elected and cualified.
Sienarion or discualification of ore or mere ©f the célirsctcors

%oy ;
r1e = N . . . - s - =
¥ 0% the survivors cr remaining directecrs may 2

C -
¥or Vacancies until the successor or successors are elected
t.'le -
Rext dnnual meeting ©f the shareheclders. = direczcr elecztec

s Vacancy shall serve as such until the next annuzl meezing
¥ th

8 .
b shareho lders.



gection 3. Quorum. A majority of the Board of Directors

mmmm——

211 constitute a quorum for the transaction of business at a

sh
peeting of the Board of Directors, and the act of the majority

iofsudlquorum present at any such meeting shall be the act of

the Board of Directors.

f section 4. Meetings. - The annual meeting of the Board of
b Directors shall be held at the same place as the annual meeting
-aftheShareholders immediately following saié meeting. In the

event of adjournment of such annual meeting of the Eoard of Di-

211 other meetings of the Board of Directors shall be held

e rrincipal place cf business of the Corpcration Cr &t such

b¢
1}]

er nls= NP Lo . . ~ .
olazce with or without the State of Missourli 25 n&y be das:

-

ed h = . : 3
Y the Bcard of Directors, or by the Executive Commztteé i

Rene - . .
& of such designation by the Board of Directors. cecular

Rt

Igs of - . s .
$S of the Soard of Directors may be held without notice at

h ¢
ime 3 . . :
_ and place as may be determined by the Board of Directors.

beiay
m i R .
_ eetings of the Boazrd of Directors may be held at any time

Call . - .
of the President, Vice-President, or other officers of
‘CO:poration

i : . . . ;
~—==10n 5. Notice. Notice of any special meetlng s=all be

*t least sive da i o writd Y -
= ys prior thereto in writing delivered person-

O .
g: - W . .
3 iled to each Director. Notice given by mail shell be



4 :‘ ped tO pe delivered when deposited in the United States mail in

- 3 ‘ea.led envelope so addressed with postage thereon prepaid. MNotice
-3 §

0a pirector may be waived by executing a written waiver thereof

q;:by attendance at any meeting except where 2 Director attends a

ing for the express purpose of objecting to the transaction of

B

Fuy business because the meeting was not lawfully called or convenec.

M etice or waiver of notice of any regular or special meeting of the
' '4 . N

a

9
)
vi

lzéoa:d of Directors need not state the business to be transac+=ed nor

[} X

e purpose thereof.

‘M. section 6. Compensation. Directors, as such, shall not

ceive a stated salary for their services, but, by resoluticn

4

Yt the Bcard of Diractors, may be allowed a Zixed sum and e€XTEens2s
B> ettencdance, if any, for attandance at any neeting ¢ the 2carc

; P D'." AT a . e = o UL - [ e -11 - A - —
R Jirectiors; srovided that nothing containec hereln saa-l Z€ con
"“‘; -

B%eC to'preclude 2 Diractcr from serving the Cecrpcoreétlion & &anyy

‘ It‘«ker . - . . . .

St Cecacity and receiving compensaticon thereof.

B Secticn 7. Sresurmpiion of issent. A Director o the CcIpora-

thall be presumeé to have assentad to the action taken on ar

i3 Prate matter at a Board of Directors mee=ing at which he is pre-

<

sft' uﬂle

Ss his dissent shall ke entered in the minutes oI tae

ot

Pt . . .
19 Cr unless he shall file his writ+ten dissent to sucn acticn

P

Dt : or
g ® Secretary of the meeting before the adjournment thereol or

1«

¢ 0 - . - N 3 - i >~ -— - -

E TWard such dissent by recistereé mail to the Sacrezarl o-

Or . N -
POraticn immediately zfter the acjournment of the meeTing.

tect
. -cto . , - -
_ T who voted in favor of such action may not so dissent.



Action by Unanimous Consent of Directors or Action

section 8-

' i tor. In accordance with §351.340 RSMo., if all
bl—_s-g_]_—e_glrec r

{rectors severally or collectively consent in writing to any

' to be taken by the directors, such consents shall have the
orce and effect as a unanimous vote of the directors at a

g duly held, énd may be stated as such in any certificate or
+ filed under this chapter. The Secretary shall file such

ts with the minutes of the meetings of the Board of Directors.

1ngly, formal meetings of the directors or the Sole Director

the

th

t be held where the action of 21l the directors cr ©

d\irector shall be consented to in writingc.

ARTICLE IV

COMMITTEES

ction 1. Executive Cormittee. An Executive Cormitiee of two

Directors mav be created by a majority vote of the entire

f Directors to serve at the pleasure of the Board, ané one

Directors mav be designated tc act as Chairman thereoZ. The

% Directors shall fill the vacazncies on the Committee. Between
$ of the Board of Directors, the Executive Committee shall

82d may exercise any and all powers of the Board of Directors
Janagement of the business and affairs of the Corporation, %o

Ben .. .
j. t authorized by resolution adopted by a majority vote of the

| Oard

i

of Directors. The Executive Committee shall keep 2 com-

Cor . L. 3
d of its activities and regularly report them to the Boara

[ ° 2t every meeting thereof. 21l action taken by the Exec-

j. ttee shall be subject to revision, alteration or change by

3
LR}

P of . . i
Y Directors, provided that rights of third persons shall not



cection 2. Meetings of the Cxecutive Committee. A majority

st the Executive Committee shall constitute a gquorum for the trans- .
‘c'tion of business. The Executive Committee may determine the time

- place for its meetings, the notice necessary therefor and its

es of procedure.

Section 3. Other Committees. The Board of Directors, by reso- "

stion, may provide for such other cormittees as it deems necessary, y
erve at its pleasure and to have such powers and perform such

rctions as may be assigned to thenm. )

ARTICLE V

OrTICERS
_.5_ec:ion 1. Executive Cfficers. Execuitive OZficers cf the Ccro-
&5 . . . . .
tion shall be the Presidenz, one or more Vice-Presidents, a Sec-

res ; '

*esident shall be selected f£rom the Board of Directors. Any
ﬁﬁ'more offices may be held by the same person except the oi-
°f President and Secretary.

ect i . . . : =
220N 2. FElection and Term. The President, Vice-President,

Rtar . .
: Y and a Treasurer shall be elected at the first meeting

iti | : - . -
"~ their successors are elected and shall gualify. Addi-
iQe- .

Presidents, Assistant Secretaries and Assistant Trea-

»"' b .

3 € elected by the Board of Directors at any meeting there-
2 ofes
- ffice at the pleasure of the Board of Directcrs. If more

by
4 e~Pyw . - R
- ~®~Presigent should be elected, the Board of Directors



,& the time of the election, shall determ:.ne the seniority of each

(¢ the Vi ce-Presidents.

gection 3. Removal. Any officer elected by the Board cof Di-

P

s may be removed at any time by a vote of a majority of the

_ tor

tire Board of Directors but such removal shall be without preju-

e to the contract rights, Af any, of such officer.

ignation, removal or otherwisé, may be filled by the Board of Di-

tors for the unexpired term.

Section 5. Compensation. The Boaré of Diractors may cetermine

‘compensation to be received by officers cf the Corporation and

-

nts appointed by the Board of Directors.

Section 6. Bond. The Board of Directors, ty resolution, may

fEuire the officers and agents of the Corporation, or any oI them,
ive bond to the Corporation, in sufficient amount and with sui-
ient Su.rEty, to secure the Iaithful performance o= their Zduties,
to comply with such other conditions as the Soaré of Directors

i fron time to time reguire.
ARTICLE VI

DUTIES OF OFFICERS

Sec :
-%- The President. The President shall supervise and

ol .
the business, property and affairs cZ the Cczgpora ion, sub-

0t =)
3 fe aut thority hereinabove given to the Board of Directors
Shaly .
k. Preside at all meetings of the Shareholders and oI the
£ py
irectors. The President shall execute certificates for

of
Stock of the Corporation, deeds, mortgages, bonds, con-

or
.V o : - . ;
. ther instruments which the Board cf Directors has autho-

section 4. Vacancies. A vacancy in any office caused by death,




essly delegated by the Board of Directors and the By-Laws to

r officer or agent of the Corporation, or shall be required

)y - 'the

ejes incident to his office.

o be otherwise executed. The President shall perform all

gection 2. Vice-Presidents. The Vice-Presidents shall perform

am—

duties and exercise the powers delegated to them by the Board of
Miugetors or the President of the Corporation. 1In the absence of
resident, the Vice-Presidents in order of their seniority may
orm the duties and exercise the powers of the President.

.~ Section 3. The Secretary. The Secretary shall attend &l

r_of the Shareholders, Board of Directors, and Ixecutive

. B3
¥ and shall record votes and keep minutes of such meecincs in

i
m
n
o g
n
|..J
'_l
e
’l.
<
]
{1
l—l
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4]
0
!

or more books provicded for that purpose.

7% 1n the manner reguired by the By-Laws of the Corporation or

Cr Instrument of the Corporation, recuiring the seal.

h

‘aVe general charge of the stock transfer books of the Corpo-

R 2ng . . - - ;
°NC shall keep a list of the post office addresses of such

holder s . :
Molder which shall be given by each such Shareholder to the

-
L o

- Ee shall, in general, verform all duties inciden

ice pf .
Of Secretary and perform such other duties as may be re-

whos
be . . ~ N » - e - —
SUpervision he shall be. TIf +he Secretary is &bsent Zrom

fﬁetingr

"

?_thEir

the Board of Directors or Executive Committee may select

Mumber, or any Zssistant Secretary, to act as temporary

—- ~ - Meeamiiece 2%a11 hava control ancé

by
the Boarg of Directors, Executive Committee or the Presidernt,



jccounts of receipts and disbursements, and he shall deposit all

| jonies and valuable effects of the Corporation in the name of the

¢ firectors or Executive Committee and obtain proper vouchers therefor.
| Re shall report to the Board of Directors and Executive Committee,
t all meetings thereof, concerning the financial concdition of the
orporation ané the performance of his duties as Treasurer. In cen-

Eerel, he shall perZorm all duties incident 2o the cfiice c¢i Trea-

1,; - urer. He shall, upon request of the Zoard cI Directors cr

H

Lommittee, furnish a bond for the faithful performance of nis duties

It such zmount ané with such surety as either of them may raguire.
Ssction 5. Assistant Qfficers. 2nv Lssistant Secretaries or

Treasurers elected by the Boaré of Sirectors sh&ll have
fority ané perform such dutiss a&s the Soarcd of

Ry = : . e
%Y fron time to time prescribe.

Section 6. Subordinate Officers. The 3oard of Directors may

.‘QEC"
.- Such suborcdirnate officers as it cdeems necessary to sexve Ifor

: luch .
- Period and hawva such authority ané cerZorm such dutles as tne

Soarg .- .. .
; °l Directors may authorize.

7

ARTICLE VII

CERTIFICATES FOR SHARES RND TEEIR TRANSFER

e Secyg .. . .
k- =Clion 1. cCertificates for Shares. The Board of Directors

A1
1_ Preserive the form of the certificate of stock of the Cor-

b L

- - e e el RAame o AYr VY, -



§ ¥reasurel, and shall be sealed with the seal of the Corporation

hall be numbered consecutively. The name of the owner of the

8
hall be cancelled and new certificates of stock representing
"shares of stock shall not be issued until the former certi-
Btes are surrendered ancé cancelled, except that new certificates
fock may be issued to replace lost, destroved or mutilated cer-
ates upon such terms and with such security to the Corporation
Lf;;* Scard of Directors may recuire.

Section 2. Transfer of chares. Shares of stock 0of <he Cor-

on ravy be transferred on the books cf the Corporation by cde-

¢f the certificates recresenting such shares to the Corpo-

Or cancellaticn, ané with an assignment in writing on the
the certificzte sxecuzzé bty “he cerson naned in the cerii-

&8s the owner thereéf cr ty a written power of attorney e}:é~
that purpose by such person. The person registered on
°f the Corporation zs the cwner of shares of stock cf
“Foration shall be ceemed the owner thersof and entitled to
* Tights os ownership with respect to such shares.

gRsction 3,

K
$ithe g,

(K]

:éll I . ;
3 Certificates of stock issued by the Corporation.

f

Certificates of stock surrendered to the Corporation for trans-

Transfer Books. Transfer books shall be maintaine

fection of the Secretary, showing the ownershiz and trans-
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ARTICLE VIII

FISCAL YEAR
The fiscal year of the Corporation shall be for such period

‘:.'of tvelve (12) months as the Board of Directors shall determine.

ARTICLE IX
SEAL
The seal of the Corporation shall be in the form of a circle,
[ard shall have inscribed thereon the name of the Corporation and

-

EAw words "Corporate Seal” and "Missouri”. The form of the seal

the Corporation may be changed from time tc time by resolution

-

Section 1. Comtracts. The Boaré of Cirectcrs may authcorize

enter into any contracst

or
(9]

c.
L ~1Cer or officers, agent or agents

Cite and deliver anv instrument in the name of anc cn behals

! Corporation, and such authority may Te ceneral or confined

Ority m - - N :£3 : -
ay be general or confired to specific 1nstances.

et
- on 3. Checks, Drafts, etc. All checks, drafts or other

el . .
3 he payment of money, notes or other evidences OI indebt-

#

. °% in the name of the Corporation, shall be signed by succh

.



er or officers, agent or agents of the Corporation and in such

pffic
as shall from time to time be determined by resolution of

k" sanner
. e Board of Directors.

section 4. Deposits. All funds of the Corporation not other-

e employed shall be deposited from time to time to the credit of
Corporation in such banks, trust companies or other depositories

the Board of Directors may select.
ARTICLE XI

WAIVER OF NOTICE

. Whenever anv notice is required to be c¢iven gursuant to these

0
H
rf
o
o

the Articles c¢f Incorporation of the Corporatior
""i‘ : - - 3 - » .
HO0ration laws of the S+tate of Missouri, a written wziver thereoi
by the person or persons entitled thereto, whethexr before or

"e time stated therein, shall satisfy such requirsment of

W
1}

i
-
0
b

¥II

AMENDMENTS

€ By-Laws of the Corporation may be amended or repealed and

.‘. .
_Laws may be zdopted bv a vote of the majority of shares re- j
£

Ti_ . .
3 in person or ty proxy and entitled to vote, at any annuval !

g © < . . . .
. of Shareholders without notice, or at any special meeting

Clders with notice setting forth the terms of the proposed

.ﬁmendment, or repeal. The Board of Directors shall also

',_'power to make, alter, amerd, or repeal the By-Laws of the
on s )
to the exsent that such power may be vested in the Board

e Articles of Incorporation.



Exhibit C

agp_roval of Asset Purchase Agreement and Related Documents.

. WHEREAS, the Corporation has received an offer from IPI
mr_ernational, Inc. to purchase, through its wholly-owned
gubsidiary, substantially all of the assets of the Corporation
- for the consideration and upon those other terms, provisions
and conditions set forth in the form of Asset Purchase
greement (the "Purchase Agreement") by and among the
orporation and Futura Licensing Corp., a Missouri corporation
t (collectively, "Seller") and FC Acquisition Company a Delaware
orporation {("Purchaser"); and

WHEREAS, in the judgment of the Board of Directors of the
Corporation, it is in the best interest of the Corporation and
Y.its shareholders that the Corporation sell substantially all
W5 .of its assets substantially on the terms, provisions and
iconditions set forth in the Purchase Agreement; and

WHEREAS, the Board of Directors of the Corporation has
B¢ recommended to the shareholders of the Corporation that such
ghareholders approve the Purchase Agreement and the
transactions contemplated thereunder, and does hereby reaffirm
such recommendation to the sharehoclders of the Corporation.

¥OW, THEREFORE, BE IT RESOLVED, that the Corporation is hereby

: substantially on those terms, provisions and
nditions set forth in the Purchase Agreement, a copy of
Mi¥hich is annexed to the minutes of this meeting and such sale
3135 hereby approved; and

SOLVED, FURTHER, that the officers of the Corporation, on
half of the Corporation, be, and each of them jointly or
Verally hereby is, authorized to negotiate, enter into,
€cute and deliver the Purchase Agreement with such changes
' a8ny such officer in such officer’s sole and absolute
_:Cretlon may approve, and to take such action and to enter
.gr Lo execute and to deliver any and all other documents,
irum?nts, and agreements, as any such officer, in such
- Cer’'s gole and absolute discretion, may deem necessary and
"PeT to effect the foregoing resolutions (the necessity or
Priety of the same to be conclusively evidenced thereby) ;
ifill of the same are hereby approved, confirmed and
houed in all respects as if expressly set forth herein,
¢ t the necegssity of any further authorization, by

.-'2- 4
p:""*Ution or otherwise; and

by

"ES:_ FURTHER, that the President or Secretary of the
ise relon be., and each hereby is, authorized to certify that
) thatSOlutlons have been duly adopted as of the date hereof

the same shall remain in full force and effect and



SECRETARY’S CERTIFICATE

Reference is made to that certain Asset Purchase Agreement (the "Agreement"), dated
sl A 1998, by and among FC Acquisition Company, a Delaware corporation
¢r") and Futura Coatings, Inc., a Missouri corporation and Futura Licensing Corp., a
ari corporation ("Futura Llcensmg")

In connection therewith, the undersigned, Jeffrey Jarboe, being the duly elected and
y Secretary of Futura Licensing, certifies to Buyer that:

s 1 Attached as Exhibit A is a tnie, correct and complete copy of the Articles of
’ ranon of Futura Licensing ("Articles"). The Articles have not been amended, modified,
hE mded since the date of such incorporation and remains in full force and effect on the date

Attached as Exhibit B is a true, correct and complete copy of the Amended and
Riked By-laws of Futura Licensing. Such By-laws, in the form attached hereto, have not been
Riiled, modified or rescinded and remain in full force and effect on the date hereof.

i Attached as Exhibit C is a true, correct and complete copy of certain resolutions
M idopted by the Board of Directors of Futura Licensing by unanimous written consent
Eting the execution and delivery of the Agreement and the transactions contemplated
and that such resolutions have not been amended, modified, or rescinded and are in full
effect on the date hereof.

~ The persons named below are the duly qualified and acting officers of Futura
as of the date hereof and are duly elected to the offices of Futura Licensing set forth

ﬁ?eir respective names and the signatures set forth opposite the respective names of such
Are the genuine signatures of said persons:

Office Signature

President ~

Secretary



N WITNESS WHEREOF, the undersigned has executed this Secretary’s Certificate as

Mday OW 1998. ( )
A gn S

Jeffr %e, Secretary

L'" 1, E. Dean Jarboe, President of Futura Licensing, certify that Jeffrey J. Jarboe is the duly
" & Secretary of Futura Licensing, and at all times from q&ﬂﬂl A , 1998 to the

meof has held and on the date hereof does hold the office of Secretary of Futura
Fipeming, and the signature appearing above is her true and genuine signature.

"IN WITNESS WHEREQF, I have signed my name as of this M day of _ﬁp)g‘L,
1998, on behalf of Futura Licensing.

FUTURA LICENSING, CORP., a Missouri
corporation

e MOQ/AP

E. Dean Jarboe
President

QR o i L "




STATE of MISSOURI

JAMES C. KIRKPATRICK, Secrstary of State

Corporation Division

Certificate of Incorporation

originals of Articles of INCOTPOTration Of ..e..ccearesencencssnonsacnsneasnansensane

mpllctle

;1, with the requirements of The General and Business Corporation Law:
FORE. 1, JAMES C. KIRKPATRICK, Secretary of State of the State of Missouri,

the authority vested in me by law, do hereby certify and declare .......cccceeveereenn
FUTURA LICENSING CORPORATION .....cccceereresceronne ceerereerees .

porate, duly organized this day and that it ls entitled to all rights and privileges

rations organized under The General and Business Corporation Law; that the

its Init1al Registered Office {n Missouri {s ....ccccecenreracnna secarsenieeenesrtannttenantorane

Suite 2112, One Mercantila Center, St. Louls 63101
od of existence is perpetual ................................... veee; and that the
S AUtNOTiZed ShaTes 1S .iucuviieeeeneivacensse covernsevasae cesttusresasatnacnrssscanracan Ceeesarens
: 30,000 common 8 §1.00 pu

IN TESTIMONY WHEREOF, | have hereunto set my hand and

uffixed the GREAT SEAL of the State of Missourdi, at the City
8th Septembar 80
of Jeifarson, this .......... day of ceeciiecreennnaenes ceeres 19uicncaiane

Seqretary of State

FUTURA LICENSING CORPORATION

A
= °" Revenue Fund, on Account of Incorporation Tax and Fee.

a “"md"uumn .......... S0t veisaetiessnsasnesnsnas esesvssacensasn teeeven 5 -3-..6.6---. ........
........................................................ veeneaeneDOLATS, $oreeiirieneervanannas

Sc etm-y of State



state of Missouri... Office of Secretary of State
JAMES C. KIRKPATRICK, Secretary of State

Articles of Incorporation
(To be subemitted in duplicate by an attorney or an incorporstor)

- | | \MES . KIRXPATRICK
% OF STATE

SOURI
Y, MO. 65101

E m| pervonis) of the age of eightesn years or more for the purpose of ferming a corporation under
a8 Corporation-Law of Missouri adopt the following Articles of Ineu"ponnon

ARTICLE ONE

carporation is: ___ESLUTa Licensing Corporation

ARTICLE TWO

ding street and number, if any, of the corporation’s initial registersd office in this state ia:

fue Mercantile Center, S ouis, Missouri 6310

M iniia| agent at such address is: David B. Agnew

ARTICLE THREE
' e, class ang par valus, if any, of shares which the corporation shall have authority to issue shall

“':gguS0.000) shares common stock at Ome Dollar

ationa, fimitatig

@ ns, restrictions, and the special or relative rights, including convertible

Y ‘thq
s of each class are as follows: None

FILED AND CERTIFICATE OF
INCORPORATION ISSUED

SzP 3 1980
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ARTICLE FOUR

”'wm”mpﬁnﬁgmdnwhnqﬁnwhmhuﬁudwwo&

ARTICLE FIVE

,u.otmid-nnof-d\ incorporator is as follows:

X 405 Washington Ave. St. Louis, Mo.cw
HeGian 63102
ARTICLE SIX

(Designate which and complete the applicable paragraph)

directons 1o constitute the first board of directors is Thereaftar the number of directors
oin the manner provided in the bylaws. Any changes in the number will be reported to the Secretary of
Y alendar daya of such change.

P 4rvctars 1o constitute the board of directors is -One (1 XThe number of directors to constitute the
M1 5¢ stated herein if there are to be less than three directars. The persons to constitute the first board
Beed not, be named).
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ADDENDUM

(continued)

y BIGHT

o a general business as commnission merchamt, selling
droker and factor; to act as agent or representative of
8. ions, firms and individuals; to carry on amy and all

s as manufacturers, producers, merchants, importers and
4 either at wholesale or retail without limitation as
of products and merchandise; to carry on and undertake
ness, undertaking, transaction or operation commonly
fon or undertaken by merchants, commission men, brokers,
, {mporters ', exporters' and manufacturers’ agents.

eneral, to carry on any other business in comnection
foregoing permitted to manufacturing and business

s, and to have and exercise all the powers conferred by
hle of Missouri upon corporations formed under the law
Eiefore referred to, and to do any and all things herein-
et forth to the same extent as natural persons might or

the foregoing clauses shall be construed both as purposes

vers, and it is hereby expressly provided that the foregoing
ation of specific powers shall not be held to limit or restrict
manner the powers of this corporation.
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